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ALVORD AND ALVORD p£g £ j 'Qj ~E 2 0 AM
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N.W.
SUITE 301 SURFACEMtWOTATONBQARD

WASHINGTON, D.C.
EUAS C ALVORD U942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) .. , _ URBAN A. LESTER.

(202) 393-2266
FAX (202) 393-2156

E-MAIL alvordlaw@aol.com

February 27, 2007

Mr. Vernon A, Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11 301 (a) are two (2) copies of a Memorandum of U.S. Security Agreement,
dated as of February 26, 2007, a primary document as defined in the Board's
Rules for the Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Collateral
Agent: Citicorp North America

2 Penns Way
Newcastle, Delaware 19720

Obligor: RR Acquisition Holding LLC
5300 Broken Sound Boulevard NW
Boca Raton, Florida 33487

U.S. Borrowers: RailAmerica, Inc.
RailTex, Inc.
RailAmerica Transportation Corp.
5300 Broken Sound Boulevard NW
Boca Raton, Florida 33487

Domestic
Subsidiary
Guarantors: A. & R. Line, Inc.

Alabama & Gulf Coast Railway LLC
Arizona & California Railroad Company
Bauxite & Northern Railway Company
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California Northern Railroad Company
California Western Railroad, Inc.
Cascade and Columbia River Railroad

Company
Central Oregon & Pacific Railroad, Inc.
The.Central Railroad Company of Indiana
Central Railroad Company of Indianapolis
Connecticut Southern Railroad, Inc.
Dakota Rail, Inc.
Dallas, Garland & Northeastern Railroad, Inc.
Eastern Alabama Railway, Inc.
Huron and Eastern Railway Company, Inc.
Indiana & Ohio Rail Corp.
Indiana & Ohio Railway Company
Indiana Southern Railroad, Inc.
J.K. Line, Inc.
Kiamichi Railroad Company L.L.C.
Kyle Railroad Company
Kyle Railways Inc.
Mid-Michigan Railroad, Inc.
Missouri & Northern Arkansas Railroad

Company, Inc.
New England Central Railroad, Inc.
New StatesRail Holdings, Inc.
North Carolina & Virginia Railroad Company,

Inc.
Otter Tail Valley Railroad Company, Inc.
Palm Beach Rail Holding, Inc.
Plainview Terminal Company
Point Comfort & Northern Railway Company
Puget Sound & Pacific Railroad
RAAI Delaware, LLC
Rail Line Holdings #1, Inc.
RailAmerica Operations Shared Services, Inc.
RailAmerica Operations Support Group, Inc.
RailAmerica Australia II, LLC
RailAmerica Equipment Corp.
RailAmerica Intermodal Services, Inc.
RailAmerica Switching Services, Inc.
RaiLink Acquisition, Inc.
Railroads of Hawaii, Inc.
RailTex Distribution Services, Inc.
RailTex International Holdings, Inc.
Rockdale, Sandow & Southern Railroad



Mr. Vernon A. Williams
February 27, 2007
Page3

Company
San Diego & Imperial Valley Railroad

Company, Inc.
San Joaquin Valley Railroad Co.
San Pedro Trails, Inc.
South Carolina Central Railroad Company, Inc.
South East Rail, Inc.
StatesRail II Railroad Corp.
StatesRail, Inc.
SWKR Operating Co., Inc.
Toledo, Peoria & Western Railway Corp.
Ventura County Railroad Company
5300 Broken Sound Boulevard NW
Boca Raton, Florida 33487

A description of the railroad equipment covered by the enclosed document
is:

All rolling stock whether now owned or hereafter acquired by the Obligor,
the U.S. Borrowers and the Domestic Subsidiary Guarantors, including but
not limited to the railcars with DAKR, GSWR, HDSX, IOCR, KRR, LKP,
MMRR, MWB, MWD, SGVY, SREX and TRAX reporting marks identified
in the equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Memorandum of U.S. Security Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF U.S. SECURITY AGREEMEJ

This Memorandum of U.S. Security Agreement is made and entered into as of
February %£. 2007, by and among RR ACQUISITION HOLDING LLC, ("Holdings").
RAILAMERICA, INC., ("RailAmerica"). RAILTEX, INC., ("RailTex").
RAILAMERICA TRANSPORTATION CORP., ("RATC". together with RailAmerica
and RailTex, the "U.S. Borrowers"). A. & R. LINE, INC., ALABAMA & GULF
COAST RAILWAY LLC, ARIZONA & CALIFORNIA RAILROAD COMPANY,
BAUXITE & NORTHERN RAILWAY COMPANY, CALIFORNIA NORTHERN
RAILROAD COMPANY, CALIFORNIA WESTERN RAILROAD, INC., CASCADE
AND COLUMBIA RIVER RAILROAD COMPANY, CENTRAL OREGON &
PACIFIC RAILROAD, INC., THE CENTRAL RAILROAD COMPANY OF
INDIANA, CENTRAL RAILROAD COMPANY OF INDIANAPOLIS,
CONNECTICUT SOUTHERN RAILROAD, INC., DAKOTA RAIL, INC., DALLAS,
GARLAND & NORTHEASTERN RAILROAD, INC., DALLAS, GARLAND &
NORTHEASTERN RAILROAD, INC., EASTERN ALABAMA RAILWAY, INC.,
HURON AND EASTERN RAILWAY COMPANY, INC., INDIANA & OHIO RAIL
CORP., INDIANA & OHIO RAILWAY COMPANY, INDIANA SOUTHERN
RAILROAD, INC., J.K. LINE, INC., KIAMICHI RAILROAD COMPANY, L.L.C.,
KYLE RAILROAD COMPANY, KYLE RAILWAYS INC., THE MASSENA
TERMINAL RAILROAD COMPANY, MID-MICHIGAN RAILROAD, INC.,
MISSOURI & NORTHERN ARKANSAS RAILROAD COMPANY, INC., NEW
ENGLAND CENTRAL RAILROAD, INC., NEW STATESRAIL HOLDINGS, INC.,
NORTH CAROLINA & VIRGINIA RAILROAD COMPANY, INC., OTTER TAIL
VALLEY RAILROAD COMPANY, INC., PALM BEACH RAIL HOLDING, INC.,
PLAINVIEW TERMINAL COMPANY, POINT COMFORT & NORTHERN
RAILWAY COMPANY, PUGET SOUND & PACIFIC RAILROAD, RAAI
DELAWARE, LLC, RAIL LINE HOLDINGS #1, INC., RAILAMERICA
OPERATIONS SHARED SERVICES, INC., RAILAMERICA OPERATIONS
SUPPORT GROUP, INC., RAILAMERICA AUSTRALIA II, LLC, RAILAMERICA
EQUIPMENT CORP., RAILAMERICA INTERMODAL SERVICES, INC.,
RAILAMERICA SWITCHING SERVICES, INC., RAHJNK ACQUISITION, INC.,
RAILROADS OF HAWAII, INC., RAILTEX DISTRIBUTION SERVICES, INC.,
RAILTEX INTERNATIONAL HOLDINGS, INC., ROCKDALE, SANDOW &
SOUTHERN RAILROAD COMPANY, SAN DIEGO & IMPERIAL VALLEY
RAILROAD COMPANY, INC., SAN JOAQUIN VALLEY RAILROAD CO., SAN
PEDRO TRAILS, INC., SOUTH CAROLINA CENTRAL RAILROAD COMPANY,
INC., SOUTH EAST RAIL, INC., STATESRAIL II RAILROAD CORP.,
STATESRAIL, INC., SWKR. OPERATING CO., INC., TOLEDO, PEORIA &
WESTERN RAILWAY CORP., VENTURA COUNTY RAILROAD COMPANY, (each
individually a "Domestic SubsidiaryjGuarantor" and collectively, the "Domestic
Subsidiary Guarantors") and CITICORP NORTH AMERICA, INC., as collateral agent
(in such capacity, the "Collateral Agent") for the benefit of the Secured Parties,
respecting that certain U.S. Security Agreement dated as of February 14,2007
(hereinafter referred to as the "Security Agreement"), among Holdings, the U.S.

NY3:#7408323



Borrowers, the Domestic Subsidiary Guarantors and the Collateral Agent to secure, inter
alia, certain rail equipment pursuant to the Credit Agreement dated as of February 14,
2007 (hereinafter referred to as the "Credit Agreement"), among Holdings, the U.S.
Borrowers, the Domestic Subsidiary Guarantors, RAELINK CANADA LTD. (the
"Canadian Borrower" and together with the U.S. Borrowers, the "Borrowers"), the
Lenders party thereto, the Issuing Banks party thereto, CITICORP NORTH AMERICA,
INC. as Administrative Agent and as Collateral Agent, MORGAN STANLEY SENIOR
FUNDING, INC., as Syndication Agent and CITIGROUP GLOBAL MARKETS INC.
and MORGAN STANLEY SENIOR FUNDING, INC. as Co-Lead Arrangers.

Holdings, the U.S. Borrowers, the Domestic Subsidiary Guarantors and the
Collateral Agent hereby affirm and acknowledge that: the Lenders have agreed to loan to
the U.S. Borrowers and the U.S. Borrowers have agreed to borrow from the Lenders, and
Holdings, the U.S. Borrowers and the Domestic Subsidiary Guarantors have agreed to
grant the Collateral Agent a first priority security interest in all locomotives, railcars and
other rolling stock of Holdings, the U.S. Borrowers and the Domestic Subsidiary
Guarantors, including without limitation, certain railroad equipment described on and
bearing reporting marks and car numbers as provided on Schedule 1 (the "Railcars").
whether now owned or hereafter acquired, effective as of the date hereof and subject to
the terms defined in the Security Agreement and the Credit Agreement.

NY3;«7408323



IN WITNESS WHEREOF, each of tbe parties hereto, pursuant to due corporate
authority, has caused this Memorandum of U.S. Security Agreement to be duly executed
in its corporate name by its officers, thereunto duly authorized, ail as of the dale first
above written

U.S. BORROWERS:

RAILAMERICA, INC.

. __________
Name: Scott G. Williams
Title:

RAJLTEX, INC.

By: -J_.-^.-.-._-^.
Name: ScotKTWUtiaras
Title: VP

RAIL AME RICA TRANSPORTATION
CORP.

By:
NunefSeoitG. Williams
Title: VP



DOMESTIC SUBSIDIARY GUARANTORS:

A. & R. LINE, INC.
r

. WiHiams
Title: VP

ALABAMA & GULF COAST
RAILWAY LLC

Name: Scott CTwifliams
Title: VP

ARIZONA & CALIFORNIA
RAILROAD COMPANY

Name: Scott 0, WiHiams
Tide: VP

BAUXITE & NORTHERN RAILWAY
COMPANY

By:
Name: Sco« G. WiHiams
Title- VP

CALIFORNIA NORTHERN
RAILROAD COMPANY

Name: Scott G. Williams
Title: VP

HYU74M323



CALIFORNIA WESTERN RAILROAD,
INC

CASCADE AND COLUMBIA RIVER
RAILROAD COMPANY

VP

CENTRAL OREGON & PACIFIC
RAILROAD, INC.

Name: Scott G. Williams
Title: VP

THE CENTRAL RAILROAD
COMPANY OF INDIANA

Name: Scott G. Williams
Title. VP

CENTRAL RAILROAD COMPANY OF
INDIANAPOLIS

By: _
Name: Scon G. Williams
Title: VP

MY3-JT4M323



CONNECTICUT SOUTHERN
RAILROAD, INC.

By:
Name: S£ott G. Williams
Title: VP

DALLAS, GARLAND &
NORTHEASTERN RAILROAD, INC.

B.y-̂ —^
-Name; Scott G, Williams
Title: VP

EASTERN ALABAMA RAILWAY,
INC.

Name: Scott G, Williams
Title: VP

HURON AND EASTERN RAILWAY
COMPANY, INC.

Name: Scott G. Williams
Title: VP

INDIANA & OHIO RAIL CORP.

By:
Namot—-Scott G. Williams
Title: VP



INDIANA & OHIO RAILWAY
COMPANY

By:
Name: SEbttG. Williams
Title: VP

INDIANA SOUTHERN RAILROAD,
INC.

J.K. LINE, INC.

By:
Narge*-'T:»eott G. Williams
Title: VP

KIAMICHI RAILROAD COMPANY,
LJUC.

Name: Scott G. Williams
Title: VP

KYLE RAILROAD COMPANY

By:
Name: Scoit G. Willia
TUie>

KYLE RAILWAYS INC.

Name: Scott G. Williams
Titte: VP



THE MASSENA TERMINAL
RAILROAD COMPANY

/iiliams

MID-MICHIGAN RAILROAD, INC.

By:
Name: Scott G. WiJJiams
Title: VP

MISSOURI & NORTHERN
ARKANSAS RAILROAD COMPANY,
INC.

By:
Name: Hcbtt G.-Wflfiams
Title: V?

NEW ENGLAND CENTRAL
RAILROAD, INC.

Scott G. Williams
Title: VP

NEW STATESRAIL HOLDINGS, INC.

tame: Scott G. Williams
Title: V?

NORTH CAROLINA & VIRGINIA
RAILROAD COMPANY, INC.

By:
Name: Scott G. Williams
Title: VP

HV3H74Q8323



OTTER TAIL VALLEY RAILROAD
COMPANY, INC.

By: _
Name: 5coa G. WtHumts
Titir VP

PALM INC

Title: VP

PLAWVieW TERMINAL C0MPA1VY

K -SSstt G,
Titkc W

POINT COMFORT * NORTHERN
RAILWAY*

PUCET SOUND A PACIFIC
RAILROAD



RAIL LINE HOLDINGS #1, INC

Title: VP

RAILAMERICA OPERATIONS
SHARED SERVK

Name:
Title: VP

, Williams

RAILAMERICA OPERATIONS
SUPPORT GROUPJNC.

By: _
NarneT"""Scott G
Title: VP

RAILAMERICA AUSTRALIA II, LLC

Name: Scott GrJifBfiiSm&
Title: VP

RAILAMERICA EQUIPMENT CORP.

B y : , ' _
Name: Scott G Williams
Title: VP

RAILAMERICA INTCRMODAL
SERVICES, INC.

By:
Name: Scon G. Williams
Title: VP

NY3.TTM08323



RA1LAMER1CA SWITCHING
SERVICES, INC,

By: _ _
Name: SdStt GrWilliams
Title: VP

RAILINK ACQUISITION, INC

By:
Name:
Title: VP

RAILROADS OF HAWAII, INC.

By:
Name: Scott 0. Williams
Title- VP

RAILTEX DISTRIBUTION SERVICES,
INC.

By:
NatfieT Scott G. Williams
Tille: VP

RAILTEX INTERNATIONAL
HOLDINGS, IN

Name: Scott G.
Tille: V

ROCKDALE, SANDOW & SOUTHERN
RAILROAD COMPANY

By:
Name: Scon G. Williams
Title: VP

NV3-J7 408323



SAN DIEGO & IMPERIAL VALLEY
RAILROAD COMPANY, INC.

Name:
Title: VP

SAN JOAQUIN VALLEY RAILROAD
CO.

Nam«: TSoott G. Williams
Title: VP

SOUTH CAROLINA CENTRAL
RAILROAD£ftfcf£ANY, INC.

COtt ti. Williams
VP

SOUTH EAST RAIL, INC.

*^J*——•jfer^ 1.

Name: Scon G. WilJiams
Title: VP

STATESRAILII RAILROAD CORP.

Name: Scott G. Williams
Title: VP



STATESRAIL,INC.

Title: VP

SWKR OPERATING CO- INC.

Name: Scott 0, Williams
Title: VP

TOLEDO, PEORJA A WESTERN
RAILWAY CORP.

By:
Name: *$w>tt CTWIlliwns
Title: VP

VENTURA COUNTY RAILROAD
COMPANY

By:
Name: *-SSbn G. Williams
Title: VP

HOLDINGS:

RR ACQUISITION HOLDING LLC

By:
Name: Scon O. Williams
Title: VP



STATE OF f-/o',cW~ )

? I ) SS:

COUNTY OF

On this _ . [ _ . . of February, 2007, before me personally appeared Scott G.
Williams, to me personally known, who being duly sworn, stated that he is Vice
President of RAILAMBRICA, INC., RAILTEX, INC., RAILAMERICA
TRANSPORTATION CORP., A, & R, LINE, INC., ALABAMA & GULF COAST
RAILWAY LLC, ARIZONA & CALIFORNIA RAILROAD COMPANY, BAUXITE &
NORTHERN RAILWAY COMPANY, CALIFORNIA NORTHERN RAILROAD
COMPANY, CALIFORNIA WESTERN RAILROAD, INC., CASCADE AND
COLUMBIA RIVER RAILROAD COMPANY, CENTRAL OREGON & PACIFIC
RAILROAD, INC., THE CENTRAL RAILROAD COMPANY OF INDIANA,
CENTRAL RAILROAD COMPANY OF INDIANAPOLIS, CONNECTICUT
SOUTHERN RAILROAD, INC, DAKOTA RAIL, INC., DALLAS, GARLAND &
NORTHEASTERN RAILROAD, INC., EASTERN ALABAMA RAILWAY, INC.,
HURON AND EASTERN RAILWAY COMPANY, INC., INDIANA & OHIO RAIL
CORP,, INDIANA & OHIO RAILWAY COMPANY, INDIANA SOUTHERN
RAILROAD, INC., J.K. LINE, INC, KIAM1CHI RAILROAD COMPANY, L.UC,
KYLE RAILROAD COMPANY, KYLE RAILWAYS INC., THE MASSENA
TERMINAL RAILROAD COMPANY, MID-MICHIGAN RAILROAD, INC.,
MISSOURI & NORTHERN ARKANSAS RAILROAD COMPANY, INC., NEW
ENGLAND CENTRAL RAILROAD, INC.. NEW STATESRAIL HOLDINGS, INC.,
NORTH CAROLINA A VIRGINIA RAILROAD COMPANY, INC., OTTER TAIL
VALLEY RAILROAD COMPANY, INC., PALM BEACH RAIL HOLDING, INC.,
PLAINVIEW TERMINAL COMPANY, POINT COMFORT A NORTHERN
RAILWAY COMPANY, PUGET SOUND & PACIFIC RAILROAD, RAA1
DELAWARE, LLC, RAIL LINE HOLDINGS 01. INC.. RAILAMERICA
OPERATIONS SHARED SERVICES, INC., RAILAMERICA OPERATIONS
SUPPORT GROUP, INC., RAILAMERICA AUSTRALIA II, LLC, RAILAMERICA
EQUIPMENT CORP., RAILAMERICA INTERMODAL SERVICES, INC.,
RAILAMERICA SWITCHING SERVICES. INC., RAILINK ACQUISITION, INC.,
RAILROADS OF HAWAII, INC., RAILTEX DISTRIBUTION SERVICES, INC.,
RAILTEX INTERNATIONAL HOLDINGS, INC., ROCKDALE, SANDOW &
SOUTHERN RAILROAD COMPANY, SAN DIEGO & IMPERIAL VALLEY
RAILROAD COMPANY, INC.. SAN JOAQUIN VALLEY RAILROAB CO., SAN
PEDRO TRAILS, INC., SOUTH CAROLINA CENTRAL RAILROAD COMPANY.
INC., SOUTH EAST RAIL, INC., STATESRAIL II RAILROAD CORP.,
STATESRAIL, INC., SWKR OPERATING CO., INC., TOLEDO, PEORIA &
WESTERN RAILWAY CORP., VENTURA COUNTY RAILROAD COMPANY that
said instrument was signed on behalf or said corporation or said limped liability company
by authority of its board of directors, and he acknowledged that the execution of the
foregoing instalment was the free act and deed of said corporation or said limited liability
company.

My Commission Expires



DOMESTIC SUBSIDIARY GUARANTORS:

DALLAS, GARLAND &
NORTHEASTERN RAILROAD, INC.

By;
Name: David N. Brooks
Title: Assistant Secretary



STATE OF NEW YORK

COUNTY OF
SS:

On this 23 of February, 2007, before me personally appeared David N. Brooks,
to me personally known, who being duly sworn, stated that he is Assistant Secretary of
DALLAS, GARLAND & NORTHEASTERN RAILROAD, INC., that said instrument
was signed on behalf of said corporation by authority of its board of directors, and he
acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

My Commission Expires

BROOKE DONNELLY
Notary Public, State of New Yo

N0.01D06116705 "
Qualified In Nassau Cou

Commission Expires 10/<~ "



STATESRAIL, INC,

By:
Name;
Tftlc:

SWKR OPERATING CO., INC.

By:
Name:
Titte:

TOLEDO, PEORIA & WESTERN
RAILWAY CORP.

By:
Name:
Title:

VENTURA COUNTY RAILROAD
COMPANY

By:
Name:
Title:

HOLDINGS:

RR ACQUISITION HOI GLLC



STATE OF

COUNTY
SS:

I February, 2007, before me personally appeared
___"" .to me personally known, who being

duly sworn, stated thai he is 3£*~ SeTJEft-felAV' ofRR ACQUISITION
HOLDING LLC, that said instrument was signed on bWalf of said limited liability
company by authority of its board of directors, and he acknowledged that die execution
of the foregoing intinhnent was the free act and deed of said limited liability company.

My Commission Expires

BROOKE DONNELLY

NYftfT4Mia



COLLATERAL AGENT:

CITICORP NORTH AMERICA, INC.
Collateral Agent

By:
Name:
Title:



STATE OF A/etJ Vorx_

COUNTY OF

On this <# I 31" of February. 2007, before me personally appeared
, to me personally known, who being

duly sworn,' stated that he is J^ ?w*. cknfr _ _of CITICORP NORTH
AMERICA, INC., that said instrument was signed on behalf of said corporation by
authority of its board of directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

DUkNI WCHARMON
Notwy PubBe. 8t«aof New York

My Commission Expires
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ô
H-
c
CD
o.
O

•
CD
o.
o.
o

0

id
0
o
cS
CD
to

>.

O
CO

O

CO
LU
X

"8
c

O

o
CD

co
DC

Ô
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